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Limited Liability Company (LLC) is the latest form of corporations, which has 
easy formality, management flexibility and limited liability of shareholders. As the 
most popular form of corporations, LLC is the unity of capital joint and partner joint. 
The former means the shareholders can not withdraw from company but only transfer 
the shares. The latter means the corporation is based on mutual trust between 
shareholders and the transfer is regulated. But the limitation cannot deny the free 
transferability of the shares. Thus, it is necessary to research into the transfer 
mechanism in order to maintain the partner joint feature when insure the easy 
withdrawing which could balance the interests between shareholders. 
The 2005 edition Company law of PRC (amended) renovated the former 
one .The Article 72nd therein redesigns the transfer mechanism while its effect on this 
longtime judicially disputed issue is still pending. 
This article is divided into four parts besides preface and conclusion as follows: 
The first chapter is about the basic principle of share transfer of LLC. Based on 
the character of unity of capital joint and partner joint, the author analyses the theory 
underlying the limitation on share transfer of LLC and discuss the boundary of the 
rule of autonomy of the will. 
The second chapter introduces the corresponding mechanism in foreign countries. 
The author introduces the same mechanism in the countries of the continental legal 
system and the common law legal system. Based on the introduction, the author sums 
up the differences and paves the way for comparative study of the new company law. 
The third chapter makes a critical study of the limitation on share transfer rules 
in domestic law. The author concludes it in several points: 
(1)As for internal transfer, the applying rule should be arbitrary and able to be 
further refined.  
(2)As for the external transfer, it depends. For the total transfer, the exercisers of 
approval right should not include the shareholders who transfer while in the partial 
transfer they should included. By the chapter and concrete situation of the company, 















As for the compulsory buying obligation of dissent shareholders, it could be 
addressed by buyback or appointed assignment which could stipulate the time limit of 
the buying of dissent shareholders and the price making mechanism therein. 
As for the preemptive buying right, the exercisers should include the shareholders 
approving to the transfer. The exercisers of preemptive right should not exercise it in 
part too. Supplemental provisions should be added to the Company Law about the 
scheduled period of the preemptive buying right and preposition of preemptive right 
before approval right in procedure. 
The forth chapter is on the perfection of limitation on share transfer in the LLC. 
The author put forward the concrete solution for the outstanding issues in the internal 
and external transfer. 
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